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AGREEMENT dated as of the lst day of January, 1976 by and
between NORTH AMERICAN CAR CORPORATION, a-Delaware corporation

"(herein "NAC"), and NORTH AMERICAN CAR (CANADA) LIMITED an

Ontarlo corporatlon {herein “lelted“)

WITNESSET H-

WHEREAS, NAC has caused a total of §$25, 000 000 pr1nc1pa1
amount of its Equipment Trust Certificates, First 1976 Series,

- (the "Trust Certificates") to be issued pursuant to the pro-

visions of an Equipment Trust Agreement (the "Trust Agreement")

- dated as of January 1, 1976 by and between Continental Illinois -

National Bank and Trust Company of Chicago, Trustee {the "Trustee")
and NAC, and has unconditionally guaranteed the Trust Certlflcates
by endorsement and -

WHEREAS the Trust Agreement provides for a551gnment and
transfer to the Trustee as security for the Trust Certificates

~ of certain railrocad cars (the "Trust Equipmént“),'including the :
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a851gnment of rentals relating to such cars; and

WHEREAS, the proceeds of the sale of the Trust Certificates
and other money held by the Trustee can be paid by the Trustee
to NAC pursuant to the Trust Agreement only when the Trust
Equipment has been assigned and transferred by NAC to the
Trustee free from all liens and encumbrances except the right of
NAC to a lease of the Canadian cars from the Trustee and the
right of NAC to grant subleases, all as set forth 1n, and
subject to, the Trust Agreement; and .

WHEREAS, Limited is a wholly-owned subsidiary of NAC and
NAC provides financing to Limited and otherwise a551sts lelted
in the conduct of its business; and

WHEREAS, the interests of both NAC and Limited requ;re _
that NAC consummate the borrowing of said $25,000,000 1n ’
accordance with the terms of the Trust Agreement

NOW THEREFORF, in consideration of the matters herelndbove
recited and of the mutual covenants of NAC and lelted herein-
below set forth: . . . _
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and to the Canadian carg, to have and to hold the said cars
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unto NAC and its successors and assigns forever. lelted“
‘warrants and guarantees that the title to the Canadian cars
hereby conveyed and transferred to NAC is free and clear from -

- all liens and encumbrances (including leasehold interests)
except rights granted by Limited to customers under car leasing
‘agreements and except liens and encumbrances, if any,: created
by NAC. Limited further warrants and guarantees that the
rights of customers in the Canadian cars have in every case
been subordinated to the rights of the Trustee under the

Trust Agreement. :

1ncludlng June 30, 1991, solely for the use in the normal course
of lelted's bus:Lnesc for furnlshlng cars to shippers and rallroads.

3. During the term of the above lease lelted Cat 1ts own
cost and expense, will (a) maintain and keep each of the Canadian
cars in good order and repair, unless and until it becomes worn
out, unsuitable for use, lost or destroyed, and (b) comply with
all reasonable requests of NAC with respect to labelling or .
marking said cars and (c) shall cause each sublease of said cars-
to contain provisions similar to those provisions reguired in -
leases from NAC to its sublessess under the provisions of .
Section 5.11 of the Trust Agreement with appropriate changes

“to 1nd1cate that Limited is the Lessee of such cars from NAC.

4. -When the Trust Certlflcates and the interest thereon
. shall have been fully paid and all obligations of NAC under the
. - Trust Agreement have been fully performed and title to the Trust
- Equipment has passed to and vested in NAC pursuant to the Trust
Agreement, the above lease shall terminate and NAC shall there-
~upon execute the deliver to Limited such instruments as may be :
reasonably requested by Limited in order to wvest in Limited title
and ownership of all of the Canadian cars which are then in
existence and title to which shall have vested in NAC as prov1ded'
in the Trust Agreement. : :

5. a1l right, title and interest of Limited in the Canadian'
cars, as lessee hereunder or otherwise, until title thereto shall
have passed to and been vested in Limited pursuant to Section
4 of this Agreement, are hereby expressly subordinated and made -

. subject to all rights of the Trustee under the Trust Agreement.

- Every sublease or car service agreement made by Limited of or

. with respect to any Canadian car shall be expressly subordinated = -
and made subject to the rights of the Trustee w1th respect to

such car under the Trust Agreement.
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6., Limited shall not assign or. transfer, or permlt any

involuntary transfer or assignment (including, but not by wayd
of limitation, any transfer or assignment to a receiver or trus-

- tee in bankruptcy) of its interest in any of the Canadian cars

or in this agreement or in the lease herein contained without

the advance written consent of NAC. Linmited shall not perform
any act which would be or result in a default under the Trust
Agreement. It is understood that the cars furnished to Limited
under this Agreement and NAC's rights under this Agreement are ,
subject to the terms of the Trust Agreement. Limited agrees that
~such cars may be stenciled or marked to set forth the ownership
of such cars in the name of the Trustee and that this Agreement
and Limited's rights hereunder are and shall at all times be sub-
ject and subordinate to any and all rights of the Trustee under -
the Trust Agreement and that the rentals hereunder have been assigned
and may in the future be assigned to the Trustee; however, until '
notified to the contrary by the Trustee under the Trust Agreement,
Limited is to pay all rentals to the order of NAC, as agent of the
Trustee, pursuant to Section 5.11 of the Trust Agreement. Limited
hereby consents and accepts the assignment under the Trust Agree-
ment. Limited agrees that no claim or defense which Limited may

. have against NAC shall be asserted or. enforced agalnst the Trustee
- under the Trust Agreement.

_ 7. In the event that any breach of any covenant of Limited
~contained in this Agreement shall continue for 30 days after
written notice thereof by NAC to Limited, NAC shall have the
right, at its option, to terminate forthwith the lease herein
granted to Limited and to take possession of the Canadian cars
free of any claim or 1nterest of Limited hereunder, :

8. The provisions of this Agreement and all rlghts and
obligatlons of parties hereunder shall be governed by laws of
the Province of Ontario. Limited, being a body corporate, .
hereby agrees that the Limitation of Civil Rights Act of the
Province of Saskatchewan, and amendments thereto, shall have
no application to this Agreement or any extensions or renewals
thereof, or to the rights, powers or remedies of NAC, the Trustee
under the Trust Agreement or of any other person under this
Agreement, or any extension or renewal hereof, or any agreement
collateral hereto. : .

9. The total lease payments hereunder shall be equal to
$25,000,000 multiplied by a fraction the numerator of which
is the cost of the Canadian cars being transferred to NAC
hereunder and the denominator of which is the cost of the
Trust Equipment.  The amount so determined shall be divided
by fifteen to arrive at the annual rental the payments. of
‘which shall be made on July 1, in each year commencing



on July 1, 1977 and continuing to and including July 1,.1991.

It is specifically agreed between NAC and Limited that Limited
shall not be responsible for the payment of any 1nterest arising
under the Trust Certificates.

IN WITNESS WHEREOF, the‘parties hereto have hereuntd'set 
their hands and seals as of the day and year first above written. -

NORTH AMERICAN CAR CORPORATION

M —
v Yt

. ATTEST:

NORTH AMERICAN CAR (CANADA) LIMITED

«’LL..L.-»M-—-:\{ .

 ATTEST:

ASSlbLaHt Secreaary
!,m

W‘ #



QUANTITY

230
40

SCHEDULE A

A.A.R,

MECHANICAL -

DESIGNATION
CODE

L152

L152

_ INITIALS AND
S~ SERIAL NUMBERS

'PTEX 38240-38469

'NCHX '38700-38739



THE UNITED STATES OF AMERICA )
STATE OF ILLINOIS )
COUNTY OF COOK = _ )
e ¥

)

TO WIT:

AFFIDAVIT OF EXECUTION

I, Thomas E. Schulze, of the City of Chicago, County
- of Cook,. in the State of Illinois, one of the United States
of America, MAKE OATH AND SAY THAT: ‘ .

1. I am the Assistant Secretary of North American Car
(Canada) Limited, the grantor named in the annexed Agreement
and am aware of all the circumstances connected with the said
Agreement and have a personal knowlcdge of the facts deposed of.

2. I was personally present and d1d1see the annexed Agreement
duly executed by North American Car. (Canada) Limited under its
corporate seal and the hand of M. A. Lynch, a Vice President.

3. . I know the sald M. A. Lynch and know him to be a Vlce
. President of the said Company.

4. The signature “Thomas E. Schulze" attesting the corporate
seal of North American Car (Canada) Limited affixed to. sald
Agreement is the true signature of this dcponent.

5. The Agreement was executed at the City of Chlcago, County

of Cook, in the State of Illinois, one of the United States of
America, on the _7z ¢ day of March, 1976. o .

SWORN before me'at ‘the City

;ﬂthdry Publlc 1n'end for the
- County of Cook and State of
© Illinois:

N
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THE UNITED STATES OF AMERICA )

STATE OF ILLINOIS ) .

COUNTY OF COOK - )
)
)

TO WIT:

AFFIDAVIT OF BONA FIDES

I, Thomas E. Schulze, of the City of Chicago,.Cohnty.
of Cook, in the State of Illinois, one of the United States
of America, MAKE OATH AND SAY AS FOLLOWS: ' .

1. That I am Assistant Secretary of North American Car o
Corporation, the grantee named in the w1th1n Agreement

2. That I am aware of all the c1rcumstances connected w1th
the said Agreement and haVL a personal knowledge of the facts
.her91n deposed to. \ oo :
3. .. That the sale therein made is bona fide and for valuable
consideration, namely, in consideration of sums to be advanced

as contemplated by the annexed Agreement and the mutual covenants
contained therein, and not for the purpose of enabling the grantee
to hold the goods and chattels mentioned therein as against the -
creditors of the said grantor; and that said Agreement was executed
in good faith and for good consideration as stated above and is
‘not given for the purpose of protecting the goods and chattels
mentioned therein against the creditors of the grantor or for the
purpose of preventing such creditors from obtaining paymeant of any
claims which they may have against the grantor. -

SWORN before me at the City
of Cnlcago in the County of
e’ day of

......
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?Nétap Tublic in and for the
County of Cook and State of
‘Illinois..
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